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ARTICLES OF MERGER OF 
BOSTON SCIENTIFIC SCIMED, INC. 
WITH AND INTO 
SCIMED LIFE SYSTEMS, INC 



i 

„ * . Agreement and PJan of Merger between BSS and Scimed life daterf 

?ol^r m ^ «' 2004 (the ' MergCr Agreement"), as required JSCS > B^S* 
Corporation Act. Section 302A.615, subdivision 1, is attached hereto as ExhibUL 

A^JL* ■ ' ^ ? 03rd ° f 011601016 Bnd "> lc shareholder of BSS approved the Mercer 
Agreement in a joint written action dated as of December IS, 2004 purmuit toMinnSS 
Business Corporation Act, Section 302A.613. P t0 Minnesota 

* »?* B ? ard 0f Direc,0IS and all of the shareholders of Scimed Life 

approved the Merger Agreement, in a joint written action dated as of December 15 2004 
pursuant to Minnesota Business Corporation Act. Section 302A.6I3. ' 

4. The name of the surviving corporation shall be Boston Scientific Scimed, 

™< J*, a,. 11 * ! hall 1 bC effectivc U P°" *» later of 12:01 am. on January 1, 

2005 or the filing of these Articles of Merger with the Secretary of State of the State of 
Minnesota. * 

SLSSSfL^™?'' « S " d Life h3Ve C8USed *~ ArQC ' es of Merger to be 

executed by their respective officers thereunto duly authorized this Tl^day of December, 2004. 



BOSTON SOENTfflC SCIMED, INC. SCIMED LIFE SYSTEMS , INC. 




By: 

Paul A. LaViolette 

Chief Executive Officer and President Ch^Ex3vTofficer 
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PLAN OF MERGER BxMWiA 
OP 



BOSTON SdWlHC SOMED, INC. 



hi INTO 
SCD^iLJDRE SYSTEMS, INC 



4. The name of die survilln^corpoiatioi, shall be Boston Scientific Scimed, I nc . 
w «f ??-m * 11,6 "T 8 * H™ 8ha11 ^ eEfecdvte Effective Time") upon the 

6. The 4,919,847 shares of cdmmon stock, $.01 nar value of BSS 

628 vahdly .ssued fully paid and nonassessable ahaies of conJ^H-S SSI So 
surv, vmg corporate, and a new certificate shall be issued r^resenft,^ *° 



dimct J'nf * direC, ° IS 0f B ? S W^ly Prior to the Effective Time shall be the 



I 1 

i li 
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EXHIBIT I 



AGREEMENT AND PLAN OF MERGER 



hv ™h 2^! Agl f me * f* Pian of M ^er (this "Merger Agreement") is made ar,d entered 
^^nScunedtife Systems, ^..aMIrmesotacoi^onncin^Ufc^^ 

5S£ 3* ^ InC -' aM f 680141 COtporatiOI, ( " BSS ">> 83 of the 3SRf 

WHEREAS, Boston Scientific Corporation, a Delaware corporation ("BSC") is the 
Shareholder of BSS and holds 4*19,847 of the outgoing sh^?rornmon £55 

WHBREAS. BSC and Boston Scientific Wayne Corporation, a New Jersey 
coition and ^bsidiary of BSC if'Wayne"), are the shareholders of Scimed Life, with 

22 SS 6 1 i W 0f 0Utstandi *S sbarcs of common stock of Sdmed life and Wayne 
Adding 354 of the outstanding shares of common stock of Sciraed life; 



WHEREAS, BSC. Wayne, BSS and Scimed Life desire that, followingthe effective 
time of the merger, BSC shall hold 10,628 of the outstanding shares of cmnmon stock of the 

^p3orr 3IP ° iat,0n 3lld WaynC i h ° ld 354 ShaWS ofcommQn stock of surviving 

I 

WHEREAS, the parties intend that the merger contemplated hereby shall be a tax- 
free reorganization under Sections 3<5B(aXD(A) and 368(a)(1)(D) of thelnternal Revenue 
Code of 1986, as amended, and that this Merger Agreement shall constitute a plan of 
reorganization; ; 

WHEREAS, the respective boards of directors of BSS and Scimed Life have, by 
resolutions duly adopted, determined [that a merger of BSS with and into Sdmed Life (the 
Merger") m accordance with the teima of this Merger Agreement and the applicable 
provisions of the Minnesota Business; Corporation Act, as amended, is in the best interests of 
each such party and its respective shareholders; and 

i 
> 

WHEREAS, 100% of the shareholders of each of BSS and Scimed Life have 
approved and adopted the terms of this Merger Agreement and the Merger, 

NOW, THEREFORE, the panics hereto agree as follows: 

L Mgrger. The Merger shall take effect in accordance with the plan of mer«er 
attached hereto as Exhibit A (the "Plal. of Merger"), and incorporated inio this Merger ' 
Agreement. ■ B 



Z Governing fcw The interna] 
principles, of the State of Minnesota will 



law, without regard far conflicts of laws 
ill govern all questions concerning the construction, 



Ji/^ns/iatinitfMLS 12]$0t4 



i 
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validity and 

imposed by this Merger Agreement, 



interpretation of thisMejrger Agreement and the performance of the obligations 



3. Assignment TOb Merger Agreement 
binding upon and inure to the benefit 
permitted assigns, except that ne' ' 
or obligations hereunder may be 
consent of the other party hereto. 



t neither this 



and all of the provisions hereof will be 
of the parties hereto and their respective successors and 
this Merger Agreement nor any of the rights, interests 
assigned by any party hereto without the prior written 



,. 4 - . AmepdnwttandWirtfrr. The parties may. by written agreement, waive 
comphanee unth or modify, amend or supplement any of the covenants or agreements 
contained m this Merger Agreement. 

v „ . 5 : . E&sa, AU notices - requests, demands and other communications hereunder 
shall be in writing and shall be deemed to have been duly given if delivered by hand, or 
mailed by first class mail, return receipt requested, or when receipt is acknowledged by 
return telecopy if telecopied, to die a&dtess appearing on the corporate records of each of the 
partes hereto (or to such other addreis as a party may designate by notice to the other). 

6. Counterparts . This Mferger Agreement may be executed simultaneously in 
two or more counterparts, each of which shall be deemed an original, but all of which 
together shall constitute one and the same instrument. 

IN WITNESS WHEREOF, trie parties hereto have caused this Merger Agreement to 
be duly executed as of the day and yeW first above written. 



BOSTON S 




Paul A. LaViolette 
Chief Executive Officer and President 



By: 



SCIMED LIFE SYSTEMS, INC. 




jTATE OF MINNESOTA 

DEPARTMENT OF STATE 

FILED 



DEC 22 200* 
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